ARAL 


yAN TransAlta Utilities Corporation 


NOTICE TO SHAREHOLDERS 


NOTICE IS HEREBY GIVEN that the Annual and Special Meeting of Share- 
holders of TransAlta Utilities Corporation will be held in the Alberta Room, Palliser 
Hotel, 133 - 9 Avenue S.W., Calgary, Alberta on Thursday, May 9, 1985 at 10:00 
a.m. (Calgary time) for the purpose of: 


(a) 


(b) 
(c) 
(d) 


(e) 


receiving and considering the Report of the Directors, the Consolidated 
Financial Statements of the Corporation and the Report of its Auditors; 


electing Directors; 
appointing Auditors; 


considering, and if thought fit, passing a resolution approving, with or 
without variation, the TransAlta Utilities Corporation Share Option Plan 
for employees of the Corporation and its subsidiaries (which authorizes 
the granting to employees, subject to the provisions therein set out, of 
options to purchase Class A Common Shares without par value in the 
capital of the Corporation not exceeding in the aggregate 1,000,000 
Class A Common Shares). This Plan was established, subject to the 
approval of the shareholders, by the board of directors of the Corporation 
on February 12, 1985, and a copy is included in the attached Manage- 
ment Proxy Circular; and 


transacting such other business as may properly be brought before the 
meeting. 


By Order of the Board of Directors 


Calgary, Alberta 
March 8, 1985 


R. L. McCrimmon 
Corporate Secretary 


If you are unable to be present at the meeting PLEASE SIGN AND RETURN 
THE ACCOMPANYING PROXY in the enclosed addressed envelope at least 
twenty-four hours before the time fixed for holding the meeting. 


Lv TransAlta Utilities Corporation 


MANAGEMENT PROXY CIRCULAR 


MANAGEMENT SOLICITATION 


This Management Proxy Circular is furnished in connection with the solicitation of proxies by and 
on behalf of the management of TransAlta Utilities Corporation (the ‘“Corporation’’) for use at the 
Annual and Special Meeting (the ‘‘Meeting’’) of the shareholders of the Corporation to be held on 
Thursday, May 9, 1985 at 10:00 a.m. (Calgary time) for the purposes set out in the Notice of Meeting. 
Proxies must be deposited at the head and registered office of the Corporation not less than twenty- 
four hours before the Meeting. 


The persons named in the accompanying proxy will vote the shares in respect of which they are appointed 
in accordance with the direction of the shareholder appointing them. In the absence of such direction, such 
shares will be voted (i) in favour of the election of the persons proposed to be nominated as directors; 
(ii) in favour of the appointment of Clarkson Gordon as auditors of the Corporation; and (iii) in favour of 
the resolution relating to the TransAlta Utilities Corporation Share Option Plan. 


The cost of such solicitation will be borne by the Corporation and will be made primarily by mail. Directors, 
officers and regular employees of the Corporation may solicit proxies without special compensation by telephone, — 
telegram or in person. Brokerage houses and other custodians, nominees and fiduciaries will be reimbursed 
for the expense of forwarding documents to beneficial owners for whom shares are held. 


REVOCATION OF PROXIES 


The proxies are revocable. Subject to compliance with the requirements of the following paragraph, the 
giving of a proxy will not affect the right of a shareholder to attend and vote in person at the Meeting. 


A shareholder giving a proxy may revoke the proxy by instrument in writing executed by the shareholder 
or by his attorney authorized in writing or, if the shareholder is a corporation, under its corporate seal or by an 
officer or attorney thereof duly authorized, and deposited either at the head and registered office of the 
Corporation at any time up to and including the last business day preceding the day of the Meeting, or any 
adjournment thereof, at which the proxy is to be used or with the chairman of the Meeting on the day of the 
Meeting, or adjournment thereof. 


VOTING SHARES 


There are outstanding as fully paid and non-assessable voting shares of the Corporation 67,393,838 
Common Shares, 19,705,616 First Preferred Shares and 1,326,709 Second Preferred Shares. A shareholder 
is entitled to one vote in person or by proxy for each Common Share, each First Preferred Share (except 
certain series described as follows) and each $2.36 Second Preferred Share held. Holders of the 12% series, 
the 14.25% series, the 121/2% series, the 9% series and the 8.40% series of First Preferred Shares and $1.40 
Convertible Second Preferred Shares are entitled to one vote for each full $100 of subscription price of such 
shares held. The 7.70% series and the 8.64% series of First Preferred Shares are non-voting unless the 
Corporation fails to pay certain dividends. Only shareholders of record as of the close of business on March 
22, 1985 are entitled to receive notice of the Meeting. 


DIRECTORS’ AND OFFICERS’ LIABILITY INSURANCE 


The Corporation provides directors’ and officers’ liability insurance which has an aggregate claim limit of 
$25,000,000 each policy year for all directors and officers of the Corporation as a group. The annual premium 
is approximately $53,000. Losses are subject to a deductible amount of $2,500 for each insured person, up to 


an aggregate of $10,000, or $100,000 for the Corporation. The total cost of the insurance is paid by the 
Corporation. 


ELECTION OF DIRECTORS 


Each of the following persons is proposed to be nominated as a director of the Corporation to serve until 
the next annual meeting of shareholders or until his successor is elected or appointed. 


fa 


Name and year first 
became a director 


Robert Graham Black, Q.C. 
1972 


Thomas Smith Dobson* 
1979 


D’Arcy Douglas Duncan, Q.C. 
1974 

John Thomas Ferguson” 
1981 

Douglas James Gordon 

Albert Warren Howard* 
1956 


John Wallace Madill 
1978 


Gerald James Maier 
1983 


Walter Joseph McCarthy 
1975 } 


# 


Hugh John Sanders Pearson 
1977 


Ross Ferguson Phillips, F.C.A.* 
1975 


Harry George Schaefer 


Ralph Ambrose Thrall, Jr. 
1981 


Marshall MacKenzie Williams 


* Member of Audit Committee 


Principal occupation 


Partner of Black & Company 
(Barristers and Solicitors) 
General Counsel 

TransAlta Utilities Corporation 
Director 

TransAlta Resources Corporation 


Chairman 
Easton United Securities Ltd. 
(Investments) 


Partner of Duncan & Craig 
(Barristers and Solicitors) 


President and Chief Executive Officer 
Princeton Developments Ltd. 
(Commercial Real Estate Development) 


Corporate Consultant 


Corporate Consultant 
Director 
TransAlta Resources Corporation 


Chief Executive Officer 
Alberta Wheat Pool 
(Grain Marketing) 


President and 

Chief Executive Officer 

Bow Valley Industries Ltd. 
(Natural Resource Exploration 
and Development) 


Senior Vice-President 

Sun Life Assurance Company 

of Canada 

(Life Insurance) 

Director 

TransAlta Resources Corporation 


Chairman of the Board and 
Chief Executive Officer 

Century Sales & Service Limited 
(Industrial Tools and Fasteners 
Distribution) 


Corporate Consultant 
Director 
TransAlta Resources Corporation 


Senior Vice-President 

Financial and Corporate Planning 
TransAlta Utilities Corporation 
President and a Director 
TransAlta Resources Corporation 


President 
Mcintyre Ranching Co. Ltd. 
(Cattle Ranching) 


Chairman of the Board and 
President 

TransAlta Utilities Corporation 
Chairman of the Board 

TransAlta Resources Corporation 


Shares beneficially owned 
and/or controlled 


Common 


5,706 


deen 


1,503 


iS2 


381 


72,302 


658 


736 


22,138 


3,000 


3,817 


1,682 


4,632 


First 
Preferred 


1,150 


600 


4,000 


100 


1,000 


Second 


Preferred 


100 


H. G. Schaefer, who is being nominated as a director, has been a Senior Officer of TransAlta Utilities 
Corporation for the past eleven years. 


APPOINTMENT OF AUDITORS 


The management of the Corporation proposes to nominate Clarkson Gordon, the present auditors, as 
auditors of the Corporation to hold office until the next annual meeting of shareholders. 


SHARE OPTION PLAN 


On February 12, 1985, the board of directors of the Corporation adopted the TransAlta Utilities Corpora- 
tion Share Option Plan (the ‘“Plan’”). The purpose of the Plan is to encourage key employees of the Corporation 
to promote the financial interests, growth and development of the Corporation by providing them with the 
opportunity through share options to acquire a proprietary interest in the Corporation, to recognize the contribu- 
tion of such employees to the success of the Corporation and to encourage such employees to remain in the 
employ of the Corporation. 


The Plan would be administered by the Compensation Committee of the board of directors. Individuals 
who would be eligible to receive options would be limited to employees of the Corporation and its subsidiaries 
designated by the Compensation Committee upon the advice of the Chairman of the Board and President of 
the Corporation. The directors and officers of the Corporation or its subsidiaries who are employees of the 
Corporation or its subsidiaries will have an interest in the Plan. 


The number of shares which may be issued pursuant to the Plan is not to exceed 1,000,000 Class A 
Common Shares in the capital of the Corporation. The option price for options granted under the Plan would 
be fixed by the Compensation Committee at a price which is not less than the last sale price of board lots of the 
Class A Common Shares on The Toronto Stock Exchange on the last business day prior to the day the option 
is granted. Options granted under the Plan would expire on a date established by the Compensation Commit- 
tee but normal expiry would not be later than 10 years after the anniversary date of the granting of the option. 
The Plan contains provisions for earlier or later expiry of options in certain circumstances. 


The Plan was adopted by the board of directors of the Corporation subject to the Plan being approved by 
a resolution of the shareholders of the Corporation. A resolution in substantially the following form will be 
presented at the Meeting: 


“BE IT RESOLVED THAT the TransAlta Utilities Corporation Share Option Plan in the 
form of Appendix A to the Management Proxy Circular of the Corporation dated March 8, 
1985 be and it is hereby approved.” 


For the Plan to be approved by the shareholders, the resolution must be passed by a majority of the votes cast 
on the resolution at the Meeting. 


The detailed terms of the Plan are annexed hereto as Appendix A. 


PRINCIPAL SHAREHOLDER 


Canadian Utilities Limited, 10035 - 105th Street, Edmonton, Alberta is the only shareholder of record, 
beneficially, directly or indirectly, owning more than 10% of the Common Shares, First Preferred Shares and 
Second Preferred Shares of TransAlta Utilities, as follows: 


Class of Number of Percentage of Percentage of 

Securities Shares Held All Voting Shares Class Vote 
Common Shares 12,967,163 17.3% 19.2% 
First Preferred Shares 352 — = 


Canadian Utilities issued to holders of its Series H Second Preferred Shares of record on December 1, 
1982 a total of 12,971,900 Warrants, of which 12,967,117 are presently outstanding. Each Warrant entitles the 
bearer to purchase one Class A Common Share of TransAlta Utilities owned by Canadian Utilities at a price of 
$22.25 per share on or before November 1, 1987. 


DIRECTORS’ AND OFFICERS’ REMUNERATION 
FROM THE CORPORATION AND ITS SUBSIDIARIES 


NATURE OF REMUNERATION EARNED 


Directors’ 
Fees Salaries Other Total 
Remuneration of directors $107,000 $ 107,000 


(A) Number of directors: 13 
(B) Body corporate incurring expense: 
TransAlta Utilities Corporation 


Remuneration of directors $ 25,000 $ 25,000 
(A) Number of directors: 6 
(B) Body corporate incurring expense: 

TransAlta Resources Corporation 


Remuneration of officers who received in excess 
of $40,000 during 1984 $1,460,000 $6,000" $1,466,000 
(A) Number of officers: 16 
(B) Body corporate incurring expense: 
TransAlta Utilities Corporation 


Totals $132,000 $1,460,000 $6,000 $1,598,000 


(1) Retirement compensation payable to certain officers who retired during 1984. 


The cost to the Corporation in 1984 of all pension or retirement benefits proposed to be paid in the 
aggregate, directly or indirectly, to the directors and officers noted above of the Corporation and its subsidiar- 
ies as a group in the event of retirement at normal retirement age is estimated to be $148,000. 


By resolution of the board of directors and in accordance with the recommendation of the Compensation 
Committee of the board of directors, a retirement allowance of $100,000 has been paid in trust for the benefit 
of A. W. Howard. 


OTHER MATTERS 


The management knows of no other matter to come before the Meeting. The accompanying instrument of 
proxy confers discretionary authority upon the persons named therein with respect to amendments or varia- 
tions to matters identified in the Notice of Meeting, and with respect to other matters which may properly come 
before the Meeting. 


DIRECTORS’ APPROVAL 


The contents of this Management Proxy Circular and the sending thereof have been approved by the 
board of directors of the Corporation. 


Calgary, Alberta 
March 8, 1985 
R. L. McCrimmon 


Corporate Secretary 


APPENDIX A 


TRANSALTA UTILITIES CORPORATION 


SHARE OPTION PLAN 
1. PURPOSE 


The purpose of the Plan is to encourage key employees to promote the financial interests, growth and 
development of the Corporation by providing them with the opportunity through share options to acquire a 
proprietary interest in the Corporation, to recognize the contribution of key employees to the success of the 
Corporation and to encourage such key employees to remain in the employ of the Corporation. 


2. DEFINITIONS 
Whenever used herein: 
(a) “Board” means the board of directors of the Corporation; 
(b) “Corporation” means TransAlta Utilities Corporation; 


(c) “Chairman” means the Chairman of the Board, President or Chief Executive Officer of the Corpora- 
tion as may be determined from time to time by the Committee; 


(d) “Committee” means the Compensation Committee of the Board; 

(e) “Option” means a right or rights granted by the Committee to purchase Shares under the Plan; 
(f) ‘Participant’ means an individual to whom an Option is granted under the Plan; 

(g) “Plan” means the TransAlta Utilities Corporation Share Option Plan; and 

(h) “Shares” means the Class A Common Shares without par value in the capital of the Corporation. 


3. ADMINISTRATION 


The Plan shall be administered by the Committee provided that the Board may exercise any powers 
reserved herein for the Committee. Subject to the terms of the Plan, the Committee is authorized to approve 
grants of Options in accordance with the Plan, to construe and interpret the Plan, to prescribe, amend, and 
rescind rules and regulations relating to the Plan and to make all determinations and take all actions neces- 
sary or advisable for the Plan’s administration. The Committee shall act by vote or written consent of a majority 
of its members. Whenever the Plan authorizes or requires the Committee to take any action, make any 
determination or decision or form any opinion, then any such action, determination, decision or opinion by or 
of the Committee shall be in the absolute discretion of the Committee. 


4. ELIGIBILITY 


The individuals who are eligible to receive Options hereunder shall be limited to employees of the 
Corporation and its subsidiaries (including directors if they are employees of the Corporation or its subsidiaries) 
designated by the Committee upon the advice of the Chairman. 


5. SHARES SUBJECT TO PLAN 


The aggregate number of Shares that may be issued pursuant to the exercise of Options shall not exceed 
at any time 1,000,000 Shares of the Corporation, which shall be made available from the authorized but 
unissued Shares of the Corporation that have been reserved for issuance upon exercise of Options granted 
under the Plan. If an Option expires, terminates, ceases to be exercisable or is surrendered before being 
exercised without having been exercised in full, then the Shares that were subject to the Option but which were 
not issued pursuant to the exercise of the Option shall, unless the Plan has been terminated, become available 
for issuance pursuant to the exercise of Options under the Plan, all within the maximum limitation stated 
above. 


6. GRANTING OF OPTIONS 


The Committee, upon the advice of the Chairman, may from time to time grant Options to eligible 
employees. The size and terms and conditions of the Option or Options to be granted to each Participant shall 
be in the discretion of the Committee. 
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7. OPTION PRICE 


The option price shall be fixed by the Committee when an Option is granted but such price shall not be 
less than the last sale price of board lots of the Shares on The Toronto Stock Exchange on the last business 
day prior to the day the Option is granted. 


8. OPTION AGREEMENTS 


Each Option granted hereunder will be evidenced by a written option agreement between the Corporation 
and the employee and shall contain such terms and conditions as may be determined by the Committee upon 
the advice of the Chairman. The terms and conditions of the option agreements need not be identical. The 
option agreements shall include: 


(a) the number of Shares optioned, 

(b) the option price, 

(c) any restrictions on exercise of the Option, and 
(d) the expiry date of the Option. 


Subject to the provisions of the Plan, the Compensation Committee, with the consent of a Participant, may 
amend, change or vary the terms and conditions of an option agreement. 


9. EXERCISE OF OPTION 


An Option, or any portion thereof, may be exercised by a Participant or the Participant’s executors or 
personal representatives delivering to the Corporation a written notice of exercise specifying the number of 
Shares with respect to which the Option is being exercised and accompanied by payment in full of the 
purchase price of the Shares. 


10. ALTERATIONS IN SHARES 


Appropriate adjustments in the number of Shares optioned and in the option price per Share may be 
made by the Committee in its discretion to give effect to adjustments in the number of Shares of the Corpora- 
tion resulting from subdivisions, consolidations or reclassifications of the Shares of the Corporation, the 
payment of stock dividends, the issuance of rights to subscribe for securities of the Corporation or other similar 
changes in the share capital of the Corporation. 


11. EXPIRY OF OPTIONS 


(a) Normal Expiry. Subject to subparagraphs 11(b) and (c), the Options granted under the Plan shall 
expire on the date so established by the Committee but in no event later than the tenth anniversary of 
the date the Option was granted. 


(b) Death. If a Participant dies while employed and at a time when he has not fully exercised any then 
outstanding Option or if a Participant dies after retirement or permanent disability without having fully 
exercised any then outstanding Option, the Option shall be exercisable by the Participant’s executors 
or personal representatives within one year after the Participant's death notwithstanding the passing 
of the normal expiry date of the Option but for not more than that number of Shares for which the 
Participant could have exercised the Option immediately prior to his death, and, except as it may then 
have been exercised, the Option shall terminate at the expiration of such one year period. 


(c) Retirement or Disability. Subject to subparagraph 11(b), in the event of the termination of employ- 
ment of a Participant due to retirement under a retirement plan of the Corporation or any of its 
subsidiaries or due to permanent disability of the Participant, the Participant may, at his discretion, 
either: 

(i) within a period of one year of termination, notwithstanding the passing of the normal expiry date 
of the Option, exercise the Option in respect of all Shares which are the subject of the Option 
whether or not the option exercise time pertaining to all such Shares shall have occurred and, 
except as it may then have been exercised, the Option shall terminate at the expiration of such 
one year period; 


(ii) exercise the Option otherwise in accordance with its terms. 


The Participant shall notify the Corporation in writing within sixty days of the termination of his 
employment of which of the above choices the Participant has made. 


(d) Termination of Employment. In the case of termination of employment for any other reason except 
cause, the Participant may continue to exercise any outstanding Options, to the extent they were 
exercisable on the date of termination, for sixty days following such termination or until the normal 
expiry date of such Options, if earlier. 


(e) Termination of Employment for Cause. In the event of termination of employment of a Participant for 
cause, any outstanding Options will expire on the date of such termination. 


12. CORPORATE REORGANIZATION 


In the case of a proposed merger or amalgamation of the Corporation with one or more other corporations, 
an offer by any person to purchase all of the outstanding Shares of the Corporation, or a sale or distribution of 
all or substantially all of the Corporation’s assets to any other person or any other corporate arrangement or 
reorganization, the Board may, in a fair and equitable manner, determine the manner in which all unexercised 
Options granted under the Plan shall be treated. 


13. NON-ASSIGNABILITY OF OPTIONS 


The interest of a Participant in an Option or Options shall not be transferrable or alienable by the 
Participant either by assignment or in any other manner during the Participant’s lifetime but shall enure to the 
benefit of his executors or personal representatives to the extent provided in subparagraph 11(b). 


14. RIGHTS AS A SHAREHOLDER 


A Participant shall have no rights whatsoever as a shareholder in respect of his Options (including any 
right to receive dividends or other distributions) until and to the extent that he exercises his Option to purchase 
Shares. 


15. CONDITIONS PRECEDENT TO EXERCISE OF OPTION 


The exercise of each Option granted under this Plan shall be subject to the condition that if at any time the 
Corporation shall determine in its discretion that the satisfaction of withholding tax or other withholding 
liabilities, or that the listing, registration or qualification of any shares otherwise deliverable upon such exercise 
upon any securities exchange or under any law, or the consent or approval of any regulatory body, is 
necessary or desirable as a condition of, or in connection with, such exercise or the delivery or purchase of 
shares thereunder, then in any such event such exercise shall not be effective unless such withholding, listing, 
registration, qualification, consent or approval shall have been effected or obtained free of any conditions not 
acceptable to the Corporation. 


16. AMENDMENT OR DISCONTINUANCE OF PLAN 


The Board may amend or discontinue the Plan at any time, but no such amendment may alter or impair 
any Option previously granted except with the written consent of the holder of the Option. 


17. SHAREHOLDERS’ APPROVAL 


The Plan shall be subject to the approval of the shareholders of the Corporation to be given by resolution 
passed at a meeting of the shareholders. Any Options granted prior to such approval shall be conditional upon 
such approval being given and no such Options may be exercised unless such approval is given. 


Printed in Canada 


